UNITED STATES OMB APFPROVAL
SECURITIES AND EXCHANGE COMMISSION OMB Number: 3235-0076
Washingten, D.C. 20549 Expires;
Estimated average burden
FORM D hours per response. ... 16.00
NOTICE OF SALE OF SECURITIES MSEC USE ONLYS -
PURSUANT TO REGULATION D, '
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED QFFERING EXEMPTION l 1

Name of Offering (] check if this is an amendment and name has changed. and indicate chunge.}

Ofiering of limited partnership interests in Resolution Real Estate Fund [11-T, L.P.
Filing Under (Check box(es) that apply. [} Rule 504 [ ] Rule 508 [7] Rule 506 [] Section 4(6) [] ULOﬁ

Type of Filing: New Filin Amendment
H]

|||
. nter the mformation requesicd about the ssucr 07087

914

Name of Issuer | [:] check if this is an amendment and name has changed, and indicate change.)

Resolution Real Estate Fund III-T, L.P.

Address of Exccutive Offices {Number and Street, City, State, Zip Code) Tetephone Number {Including Arca Code)
42 Bruton Place, London, United Kingdom, W1J 6PA +44 7518 8383

Address of Principal Business Operations {Number and Strect, City, State, Zip Code) Telephone Number (Including Area Code)
(if different from Executive Offices)

Brief Description of Business OCESSED

Real estale investments.

+-AM-0-9
Type of Business Organization ) \ JAN YT 2&38
[ corporation limited partaceship, alrcady farmed [} othec (please specify):
[ business trust [[] limited partnership, to be formed THOMSON
Month Year Fii\iﬁ\i\iCiAL

Actual or Estimated Date of Incorporation or Organization:  [§ 191 [G]7] [AAcwal [ Estimnted
Jurisdiction of [ncorparation or Organization; (Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) BN

GENERAL INSTRUCTIONS

Federal:

H'ha Musr File: All issuers moking an affering of securities in reliance en an exemption under Regulation [ or Section 4{6), 7 CFR 230.501 e1seq.or IS U.S C.
77d{6}).

When Ta File: A notice must be filed no later than 15 days aficr the ficst sale of securitics in the offering. A notice is deemed filed with the U.S. Securities
and Exchange Commission (SEC) on the carlier of the date it is received by the SEC at the address piven below or, if received ot that address zfter the date on
which it is due, on the date 11 was mailed by United States registered or centified mail 10 that address.

Where Te File: 1.8, Securitics and Exchange Commission, 450 Fifth Streer, N.W., Washington, D.C. 20549,

Capies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies nol manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Inforinarion Requered. A new filing must contain all information requested. Amendments need only report the name of the issuer and offering. any changes
thereto, the information requested in Part C, and any material changes from the information previcusly supplied in Parts A and B. Part £ and the Appendix need
not be filed with the SEC.

Frling Fee: There is no federal filing fee.

State:

This natice shall be used to indicate retiance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted
ULOE and that have adopted this form. Tssuers relying on ULOE must file a separate notice with the Securitics Administrator in each state where sales
are to be, or have been made. (f a state requires the payment of a fee as a precondition 10 the claim for the exemption, a fee in the proper amount shall
accampany this form. This notice shall be filed in the appropriste states in accordance with state law. The Appendix to the notice constitutes a part of
this notice and must be completed.

ATTENTION
Failure to file notice in the appropriate states will not resuit in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a foss of an available state exemption unless such exemption is predictated on the
tiling ot a lederal notice.

Persons who respond to the collection of information contained in this form are not
SEC 1972 (6-02) required to respond unless the torm displays a currently valid OMB control number.
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l A, BASIC IDENTIFICATION DATA

2. Tater the information requested for the following:
«  Each promoter of the issuer, if the issuer has been organized within the past five years:
e  Each beneficial owner having the power to vole or dispose, or direct the vote or dispositien of, 10% or more of'a class of equity securitaes of the issuer,
¢  Each executive officer and director of corporate issuers and of corporate general and managing partners of parinership issuers; and

e  Each gencral and managing pariner of parinership issucrs.

Check Box(es) that Apply:  [] Promoter  [[] Beneficial Owner [ Executive Officer [T] Director [/ General andfor
Managing Pariner

Full Name (Last name first, if individual}
Resolution 11l General Partner Limited

Business or Residence Addiess  (Number and Street, City. State, Zip Code)
Le Masurier House, La Rue Le Masurier, St Helier, Jersey, JE2 4YE

Check Box{cs) that Apply:  {T] Promoter [} Beneficial Owner  [[] Exccutive Officer 7] Dircctor {7] General andfor
Managing Partner

Full Name (Last name first, if individual)

Natalig Sullivan

Business or Residence Address  {Number and Street, City, State, Zip Code)
Le Masurier House, La Rue Le Masurier, St Helier, Jersey, JE2 4YE

Check Boxtes) that Apply: [} Promoter  [7] Beneficial Owner {7 Exccutive Officer 7] Dircctor [ Generat and/or
Managing Partner

Full Name (Las1 rame first, if individuoal)
Christopher Ruark

Business or Residence Address  (Number and Street, City, State, Zip Code)
Le Masurier House, La Rue Le Masurier, St Helier, Jersey, JE2 4YE

Check Box(es) that Apply:  [] Promoter  [A Beneficial Owner  [[] Executive Officer  [] Director [ General and’or
Manoging Partner

Full Name (Last name first, il individual)

Makena Capital Holdings B, L.P.

Business o Residence Address  (Number and Street, City, State, Zip Code)
2500 Sand Hill Road Ste. 205, Menlo Park, CA 94025

Check Box{es) that Apply: [Q Promoter {7] Beneficial Owner [:] Executive Officer  [] Direcior [3 General andier
Managing Partner

Full Name (Last name first, if individual)
Stichting Pensioenfonds Metaal en Techniek

Business or Residence Address  (Number and Street, City, State, Zip Cedce)
c/o MN Services, Burgemeester Elsenlaan 329, 2282 MZ Ryswijk (2-H), The Netherlands

Check Bux{es) that Apply; [] Promoter [7] Beneficial Owner  [] Executive Oificer [] Director [0 General and/or
Managing Partner

Full Name {Last name first, if individual)

Business or Residence Address  (Number ond Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter  [7] Beneficial Owner  [] Executive Officer [} Director [0 General andfor
Managing Partner

Fult Name {Last name first, if individual)

Business or Residence Address  (Number and Sireet, City, Stawe, Zip Code)

{Use blank sheet, or copy and use addittonal copies of this sheen, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issucr intend to sell, to non-aceredited investors in this offering? .oines o i)
Answer also in Appendix. Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... € 1,000.00
Yes No
3. Does the offering permit joint ownership of a siBgle Unit? L et
4. Enter the information requested for cach person who has been or will be paid or given, directly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
tf a person to be listed is an associated person or agentof a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. Hfmore than five (5) persons to be listed are associated persons of such
a broker or dealer, you may sect forth the information for that broker or dealer only.
FFull Nume (Last name first, if individunl}
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States™ or check individual SIMES) oo L) ALl States
iN KS M3 MO
NH
/] B0 [ ON X O N Fa M & 0 B
Full Name (Last name {irst, it individual}
Business or Residence Address (Number and Street, City. State. Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited of Intends to Solicit Purchasers
(Check Al States” or check individual StAES) e ] ALl 3165
(i
(i} IN]
PA
WA Wi

Full Name {Last name first, if individual}

Business or Residence Address (Number and Street. City. State. Zip Code}

Name of Associated Breker or Dealer

States in Which Person Lisied Has Solicited or Intends to Solicit Purchasers

(Check "All S1ates™ o7 check INdIvIBUAL STALES S ettt ere e ae smssesa e emes s et emsamenene

AL CA [FL]
0] M} [MN)
(NH]
(®R1) 5C

[J All Suates

g

(PA]

SHEEE
BEE

{Use blank sheet, or copy and use additional copics of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

3.

4

Enter the aggregate offering price of securitics included in this offering and the Latal ameunt already
sold. Enter 0" if the answer is “nene” or “zero.” If the transaction is an exchange offering, check
this box {Jand indicate in the columns below the amounts of the sccurities offered for exchange and

already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
€ €
[ Common  [] Preferred
Convertible Securities (inchuding warrants) € €
PARRETSRID IHETESTS -.ovv.ooroeocoeoeeeis e tomsesecrres oot bbb e s ...€ 166,011,660.00 € 166,011,660.00
Other (Specify € €

FOLD oottt € 106011,660.00 € 1166,011,660.00

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For ufferings under Rule 504. indicate
the pumber of persens who have purchased securities and the aggregate dollar amount of their
purchascs on the total lines. Enter 0" if answer is “none™ or “zero.”

Aggregate
Number Dollar Amount
Investors ot Purchases
ACEIEAIIED INVESIOIS eevmre v soereesrs s eesisssasss st ssas s sssstosssoe s ess st ssssnsssssssrsonisns 1O € 166,011,660.00
NOR-BCCTEATIEA TIVESEOTS 1iviviviseriteieesereeneesteisesetsier e st b b e bt s stemes st e bbb S pAR b AR r a1t es s €
Total (tor filings under Rule 304 0nly) o s €
Answer also in Appendix, Calumn 4, if filing under ULOE,
Ifthis fiting is for an oftering under Rule 504 or 505, enter the information requested forall securities
sold by the issuer, to date, in offerings of the types indicated. in the twelve (12) months prior to the
{irst sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type ol Dollar Amount
Type of Oftering Security Sold
BRI 505 1eini it oottt e ot e e et e s e e e bt €
REBUIARION A oo\ttt it it e e e e e e e €
€ 0.00

17 P USSP

a.  Furnish a statement of all expenses in connection with the issuance and distribution of the
seeurilies in this offering. Exclude amounis relating solely 1o organization expenses ol the insurer.
The informatien may be given as subject lo fulure contingencies, 15'the amount ol an expendilure is
nol known, furnish an estimate and check the box Lo the lelt of the estimate,

TTANSEET AGENE S FEES L fuiriritinitonis et ins s sres e aen i e s b s bt b8 4 e b o€ _

Printing and ENEraving COSS .. oo reemieetomm bt mste bt st 1504150308181 180812888 e 7] € 1.037.56

LLERAL FEES oot ekt rena et e s e b e b b 8 R RS € 158.450.15 .

ACCOURTING FEES 1ovvrrrvoreseesesree s sesssamsoamee oo o8 s et 868 b st oo @7 € 51.878.00

ENRINEETINE FRES w.oovuniioiucsiommssrimsressresems e soees s asssesssse s seas et s TSR LR RS b €

Sales Commissions (specity finders’ fees 5eparalely) i O €

Other Expenses (identify) travel and lodging M € 14,525.84
TOULL covreesrseseseeses oottt st s (F) € _220.891.85



r C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b.  Enter the difference between the aggregate offering price given in response to Part C — Question |

and total expenses fumnished in response to Part C — Question 4.a. This difference is the “adjusted gross 165.785.768.45
PIOCEEAS 10 ThE ISSUEE. e et er s bbb s et e e s e s b b bbb e € —_—
5. [Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and
check (he box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above,
Payments to
Officers.
Directors. & Payments to
Affiliates Orthers
BRIAMIES AT 1RES (oot ettt s s bt b bbb e e sssssinns || € O€
PUFCHASE OF FEAL ESEALE ooreer e e e rens it st bbb e s nsssess L) 6 €
Purchase, rental or leasing and instaliation of machinery
AN EQUIPIMERT ceoiee ittt s e aearsrmremn s s s ems sy bbb enssnnsnsssensnnes ) € O €
Construction or leasing of plant buildings and facilities e ] € ] €
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the asseis or sccurities of another
ISSUCT PUTSUANL D B METEETY cooiieii e iomecs st seassas st mssmrebess e st s en s emssenmmtess s s s snnies || € 0e€
Repayment of indebledness ... s | € e
WOIKING CAPIIAL .oeoriiecesi it emscescvemmssessemssisscs s smsss st sessmsaseesses e messessssssessssssssrsssssansssnes [ € 0O€
Other (specify): Invest in real estate 1€ G € 165,785,768.45

---D€ Dé

COIUITIN TOUAES <o cvr oo s e res st e s esessese s seseseseseessms s b st set Aot e e s eeeebeeses s eeea s eeeeens s s et ae bt eren s s eseres € 0.00 V] € 165,785,768.45
‘Total Payments Listed (column totals added} ... € 165.785,768.45
D. FEDERAL SIGNATURE

The issuer has duly caused this notice 10 be signed by the undersigned duly authorized person. Ifhis notice is liled under Rule 503, the lollowing
signature constitutes an underiuking by the issuer to furnish 1o the U.S. Securities and Exchange Commission, upon writlen request ol its stafl,
the inlormation furnished by the issuer Lo any non-accredited investor pursuant lo paragraph (b)2) of Rule 502.

Issuer {Print or Type) Signatur Dute
Resolution Real Estate Fund III-T, L.P. /4 £ % December IE , 2007

Name of Signer (Print or Type) Title of Signc((Print or Type)
Resolulion Il General Partner Limiled, its general partner, | General Partner

by Christopher Ruark, Director

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violatlons. (See 18 U.S5.C. 1001.)

END




